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Power

THIRD AMENDMENT TO ENERGY SERVICES AGREEMENT

THIS THIRD AMENDMENT TO ENERGY SERVICES AGREEMENT ("Third
Amendment") dated as ofNovember ~, 2007, is entered into between EASTMAN CHEMICAL
COMPANY ("Eastman") and COLUMBIA ENERGY LLC ("Seller").

RECITALS:

Eastman and Seller entered into an Energy Services Agreement dated as of August 15,
2000 (the "Original ESA"), amended the Original ESA on August I, 2001 pursuant to the First
Amcndmcnt to the Energy Services Agrcemcnt (the "First Amendmcnt"), and on October I,
2002 pursuant to the Second Amendment to the Energy Services Agrcemcnt (thc "Second
Amcndmcnt"). The Original ESA as amcndcd by the First and Second Amendment is referred to
herein as the "Amended ESA". All capitalized terms used herein and not specifically defined
herein shall have the meanings set forth for such terms in the Amended ESA. Since the dates of
thc Amended ESA, the Parties have moved forward with their respective plans and specifications
relating to their obligations under the Project Agreements sufficiently to determine that an
additional amendment to the terms of the Amended ESA is necessary, and the Parties desire to
enter into this Third Amendment to reflect such amendment to the Amended ESA, as set forth
herein. Any reference in the Project Agreemcnts to the "ESA" means the Amended ESA as
further amended hereby.

AGREEMENT TO AMEND:

Now, therefore, for and in consideration of the foregoing, the mutual covenants and
agreements contained herein and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, Seller and Eastman, intending to be legally
bound, agree to amend the Amended ESA as follows:

1. Section 1.01 and any subsequent reference is amended as follows:

The defined term "HTM Heater Charge" is renamed to "HTM Heater Capital
Charge";

2. Section 4.01(d) is hereby modified by deleting the last sentence thereof and substituting
the following therefore:

Eastman shall make a Steam Paymentfor Steam purchased under this Paragraph
h i S li p)(Ai ~ sitji f~lhl bit 03 as& d t Ih St.

Payment is the HTM Heater Capital Charge as shown in Section (I)(C) of~Exhi it
~4.03 a and the Steam Rebate as shown in Section Il ofEx~it 4.0 Ql i

3. Section 5.02(a)(i) is hereby amended to read as follows:

When steam supply to Eastman is providedfi am one or both CTs, one Package
Boiler will operate in a Warm Standby mode with steam to the mud drum for
quick start-up. In the event that both CTs and HRSGs are out ofservice, steam
will be provided by two of the three Package Boilers, with the third boiler placed
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in Hot Standby unless steam flow to Eastman is below 240,000 pph, then steam
will be provided by two of the three boilers, with the third boiler placed in Warjn
Standby.

Section 5.02(a)(iii) is hereby amended to read as follows:

Seller will notify and coordinate with Eastman 's Utilities Department
Superintendent, or Eastman 's designee, whenever maintenance is scheduledfor a
Package Boiler. Seller shall not schedule routine maintenance simultaneously on
two Package Boilers when both CTs are not operable.

Section 5.07(a). is hereby amended to read as follows:

Annual Tests. The accuracy of any metering equipment shall be tested and venfjed
annually by the Independent Party, at the ejrpense of the Party responsible for
maintaining such metering equipment. Such tests shall be conducted using a five point
calibration method. Typical tegt potnts will be at P/o. 25%, 50%, 75% and l00%.

~bute.03 fth 'gtdESA *taiga I Itl II py tl h by
d I I& d th* R ~g*h 't 4.03 tt 0& heat I b sat& th f . All

f I th P j tAg I aE~hilt4.03 dedl th taEhlht
~4.03 a attached hereto.

~hibjitt5.0~1 of the ESA First Amendment relating to steam characteristics hereby
die& dtt 'A~g*hibtl.b b tl I dha I Eat t&th f . All

f I th P j ttlg ht ~gd'bity. I 0 II th 'gaibit
~5.01 attached hereto.

~ambit 6.03 f th 'gld ESA Ittg 4 d I 0& ~ p
characteristics is hereby deleted and the revised ~hihit 6~0~a attached hereto is
substituted therefore. All references in the Project Agreements to Exhib(~M shall

th I K ~ghibit 6.03 tl ha h

~gabh6.04 fth lg'ESA let gt t d t h a 'tl I h by
deleted and the revised Exhibit 6.04 attached hereto is substituted therefore. AU

I I th P j tAg bt &hilhtd. 4 bit th 'taaES604
attached hereto.

10. Exhibit 6 05 relatin to b cku com ressed 'haracteristics is hereby added and
attached hereto.

11. Section 12.02 of the original ESA relating to Notice and Service is hereby deleted and the
revised Section 12.02 attached hereto is substituted thercforc. All references in the
Project Agreements to Section 12.02 shall mean the revised Section 12.02 attached
hereto.

The Parties hereby stipulate and agree that thc Amended ESA remain in full force and
effect in accordance with their terms, except as ainended hereby.
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EXECUTED in multiple counterpart originals as of the date first set forth above.

EASTMAN CHEMICAL COMPANY

f

& tl) By:
Name:
Title: r Wy '. i~ca. pre ~&A&~"f

COLUMBIA ENERGY LLC

By:
Name: save Oe~
Title: v& PaE.at~

APPROVED AND CONSENTED TO
eifective as of December~ 2007:
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REVISED EXHIBIT 5.01 b

STEAM CHARACTERISTICS

Eastman shall not be obligated to accept Steam unless such Steam meets the following
characteristics at Eastman pipe bridge connection Points Nine (9) and Ten (10) shown in jjgure
~1.0 a and Seller is capable of controlling Eastman's header pressure within the following
parameters:

High Pressure Steam:

Pressure: 605 psig setpoint +15 psig or -15 psig, maximum pressure not to
exceed 630 psig (at SCO steam pipe bridge tie-in location-
Figure 1.01(a), Point 9 at Bldg. 16M03), maximum temperature
not to exceed 760'F

Design Flow: 300,000 pounds per hour average (actual flow subject to SCO
process demand)
400,000 pounds per hour maximum

Temp: 740'F setpoint + 10'F, -30'F

Ramp Rate: 50,000 pounds per hour of High Pressure Steam per minute
during hot operating conditions.

Intermediate Prcssure Stcam:

Pressure: 160 psig set point + 15 psig or - 5 psig, maximum pressure not to
exceed 175 psig (at SCO steam pipe bridge tie-in location-
Figure 1.01 (a), Point 10 at Bldg. 16M03), maximum temperature
not to cxcccd 570'F.

Design Flow: 100,000 pounds per hour average (actual flow subject to SCO
pmcess demand)
200,000 pounds pcr hour maximum

Temp: 420'F set point+2(PF, -20'F

Ramp Rate: 20,000 pounds per hour of Intermediate Prcssure Steam per
minute during hot operating conditions.

Steam liines shall be blown &ec prior to Initial Delivery Date at Seller's expense in accordance
with Prudent Operating Practices. All Steam is to be free of rust, scale, dust, and other foreign
matter with the following properties:

Sodium, ppb (trg/I) & 20.0

Silica, ppb (ttg/1) & 30.0
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~EXHIBIT 6.63

DEMINERALIZED MAKFI-UP WATER C HARA fERISTI S

Eastman's demineralized make-up water system is designed to support a 600 psig coal/natural
gas fired non-power generation boiler system. Eastman's capital and operational cost
responsibility is to maintain this system to provide services to Seller to meet the original design
specification.

Eastman demineralization system characteristics (Original Design):

Specific Conductivity, limbos/cm: Maximum & 20.0 (alarm at 20.0 and trigger rinse
down to switch to new train, valve auto close at
20.0)

Silica, ppb (tig/l) Maximum & 50.0 (alarm at 20 ppb and trigger rinse
down to switch to new train)

Sodium, ppb (pg/l) Maximum & 800 (alarm at 500 ppb and trigger rinse
down to switch to new train)

At the request of Seller, Eastman will usc best effort to maintain demineralization water quality
beyond the original system design specifications to Seller using Prudent Operating Practices to
the following characteristics:

Silica, ppb (lig/l)

Sodium, ppb (tig/l)

Average & 20.0; maximum & 30.0 (alarm at 20.0
ppb and trigger rinse down to switch to new train)

Average & 500; maximum & 800 (alarm at 500 ppb
and trigger rinse down to switch to new train)
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EXHIBIT 6.03 c

FILTERED WATER CHAIIACTERISTICS

Eastman's filtered water system is designed to support a 600 psig coal/natural gas fired non-
power generation boiler system Eastman's capital and operational cost responsibility is to
maintain this system to pmvide services to Seller to meet the original design specifications:

Turbidity, NTU Maximum & 5
(Note: Filtered water supplied by SCO will almost always
have a turbidity of less than 5 NTU. However, there may
be occasional short duration upsets of the water filtration
plant that would cause the turbidity to exceed 5 NTU.
These upsets would usually be caused by sudden and
dramatic increases in Congarec River turbidity due to river
flooding.)

Total Suspended Solids, ppin Maximum & 5
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EXHIBIT 6.04

STEAM CONDENSATE CIIARACTERISTICS

Eastman's steam condensate system is designed to support a 600 psig coal/natural gas
fired non-power generation boiler system. Eastman's capital and operational cost
responsibility is to maintain this system to provide services to Seller to mcct thc original
design specification.

Eastman condensate system characteristics (Original Design):

pH  25'C:

Non-volatile TOC, ppm:

8.2 to 9.2

Maximum & 0.75

Specific Conductivity, pmhos/cm: Maximum & 25.0

Silica ppb (Iig/I)

Total Iron as Pe, ppm:

Total Copper as Cu, ppm:

Maximum & 50.0

Average & 0.005; maximum & 0.5

Average & 0,005; maximum & 0.0l

At the request of Seller, Eastman is will use best efforts to maintain stcam condensate
water quality beyond the original system design specifications to Seller using Prudent
Operating Practices to the following characteristics:

pH  25'C:

Non-volatile TC, ppm:

Control 8.2 to 9.2

Dump 9.5

Maximum & 10.0, alarm at 5.0 and
invcstigatc source

Non-volatile TOC, ppm:

Spccific Conductivity, pmhos/cm

Alium at 0.5 and investigate source

Maximum & 25.0, alarm at 15 and
investigate source.

Houuoi265xs
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EXHIBIT 6.05

COMPRESSED AIR BACK-UP CHARACTERISTICS

Eastman's compressed air system is designed to support a 600 psig coal/natural gas fired
non-power generation boiler system. Eastman's capital and operational cost responsibility
is to maintain this system to provide services to Seller to mcct thc original design
specification.

At the request of Seller, Eastman is will use best efforts to provide compressed air back-
up characteristics beyond thc original system design specificatiotts to Seller using
Prudent Operating Practices to thc following characteristics:

Design Flow, scfin:

Pressure, psig

Quality,

'I'aximum & 400

Average 80; Maximum & 115

Average & -20; Maximum & 0 (The Parties
accept air quality may spike above
maximum during drier bed switching)

Houssuasts
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EXECUTION COPY

FOURTH AMENDMENT TO ENERGY SERVICES AGREEMENT

THIS FOURTH AMENDMBNT TO ENERGY SERVICES AGRBEMBNT (this "Fourth
Amendment") dated as ofNovember I, 2017, is entered into between DAK AMERICAS LLC (as
assignee ofEastman Chemical Company) ("DAK") and COLUMBIA ENERGY LLC (aSeller"),

RECITALS:

Bestain Chemical Coinpanp (the "Prior 'Owner") gnd Seller entered into an Energy
8ervibes Agrecmegt daterl hs ofAugqst 15; 2000 (the "original EsA"), amended theotiginaI EsA.
on August'I, g901.piusuant to the First Amendment'to the Energy Services Agi'cement(the'-il'irst.
Attiendmeat'),and ott 6ctober l,2002 pursuant to the second Aineiidmept tc the

Energy set vices
Agreenieni,(the "'Second Amendinent").mid 0h November 30, 2007 pursuant to the Third
Ainendinent tu Bner'gy 8ervicbs Agreement (the "Third Amendment"), 'Tl&e Original ESA a'.
emeitrled by the Pirst, Secpnd and Third Amendmeht is r'eferted to herein as'the "Aniendhd ESA",
All capitalized terms used herein'and not specifically defined herein sliall havethemeanings Net
forth for such terms in the Amended ESA; Since the Gate of the Amended BSA; DAK lies acquired
all the 'intercs't's the Prier Owner inind to the PlantSite and Eastman Improvements; including all
the right,'itle ting 'iiiteiest of thc prior Owner.in the Amended ESA anh the otlier the project
.Agrceme'nts, The 'P@tles have tcno'ved forward with their respective plans apd specifications
relating to their obligations under the Prdject Agreements sufficjeptly to determine that atr
additional amendment Io the term'svof the Amended ESA fs necessary, mid the parties desire to
enter into tl'ds Fourth Amendment 'to rellect such'nendment to the Amended BSA, as set forth
herein. Any refcri ncein 'the Pmjbbt Agteemerits to the EsA" means the Am'mded EsA ss f'urlher
mnended IMreby, and any r'e'ference to "Eastman'eansDAK,

AGRBBMBNT TO AMBND:

Now, therefore, for and in consideration of the foregoing, the mutual covenants and
agreements contained herein.aitd other good and valuable consideration, the-receipt andsulfieiency
ofwlgch are hereby acknowledged, Seller and DAK agree to amend the Ainentted ESA as follows;

1. ialified Owiier or '0 crater Definition. Section L01 and any, subsequent
reference is hereby amended by adding the following definition in alphabetical order:

"Qualified Owner rtr Ophrator" shatl mean any Person that (a) has. or is a direct or
indi ivct ~iltatcofa Person that has, a tonglble rtet vtorth ofa't Ictist $g 58 090rOV5and (b) tither
(x) is (or Itas an 2'gillate that is) ct past oi pt esent operator or'a)ority'wner ofone or tnor e
e!ectrtc gener dtlngjdci lities thtt! arc, fn the aggregate, of'a size greater Ihdn I 000 megawatts or
(y) boas a corgtract irith a third party opcratoi thtt7 currently or hos in the past rbperated one or
more elcctrtc generating faciltttes that are, in the aggregate, of a size greate» t5ttn 1,500
megaivatls, "

2. eletionof R 'iirements ofSeller to Su I Electric Power gales to Eastman. The
parties hereby agree that the Amended ESA is hereby amended to delete any provisions that require
Seller to sel! electric power to Eastman. Accordingly, each of the following.Sections and Exhibits
of the Ainended ESA are hereby deleted in its entirety, and in place of each such section or exhibit,
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'thd yvords 'Intentionally emitteIlI" shthll be subytituted therefor: Sgctidn 4.02 (other tliau sec'ticn

(h)(hi) therein Which shaII survive), Section 4.03(bg, Section 4.04(e), Section 4005(@ Section
5 01(a), Section 5 t17(b)b 5el 0(e). 6 01'(h), 1102(dg, and Exhibit 1.91 XI ZxhibiI 4 09(b) andExhibit
5'01(a), ISectioiz6 03'and Section'6 0I(b) and (f) are also hereby amended to delete any prgvisitbnz
or referenr4s regardimg the sale &jf eiectric power from Seller tc Easnuan, Te the extent theresa
faiiy alnbigiiity In the.rcmaTni»g provisions cf 'the A'mended ESA relating to fli supitiy'f'electric
powef salris, tlie pgarties Itereby agree tc Inferpre& them with she understanding that any
reiluirements ef selIef te sell electric power to Eastman utider the Amended KsA have been
Iremcved tIiergfrom in Ibis I"ourih AmehdiINnt: As such, each such reference to electric power sales
Ih the Amertded ESA Shall kbs flermbd to be deleted.

3. Demineralized lb«lake-u at Sii 1'. Section 6.03(a) is amended by deleting the
existing section in itscutirety a'nd substituting the.fo'Ilowi»g:

"Sellek s'Iiali &z rssponsille ro supply a7l ofSeller '4 rqqutrementsfo'r deinirisr'grlizzd make-

00 ler h leg rhaqadfrrg «6 0 ec!e I II I ldll f 'b~ghibir603 grid gfacrllll

the Cbgen Sits r Seller sha!T deliver io Easignan and Eastman shall accePtfrorri Seller, eai no cost
io Eastman, demirgeralized make-igp warer, having rhe quality characteristics setforth in Er1iibit

8.030a, irt'mounts rgp ig thirlyp0) gpm par day. In addition, Seller shal! prdvlde Eristman

demineralized make-up, water in e'zozss.ofthe amount reqriirbd uridkr the preceding senrenbe fri

quan(Tries up.io one hundred@00) gpm at ci price equal io, ai Se'l7er's opiiori, I Seller's zictuaT

vqfgriable incrqmental cgsl igageneiaie such additional demirieialized make-up water,or,tli) zero.
Thpjlow ofdzgn7nsra!izzdnrake-iqg waterfrom seller io Eastmagzhall be cariiiralled'hp Eastman,
and shdil lpe metered by Seller. IfSellerfai!sfor any rzasori ro deliver dfrtnineralized make;up

al 0 l«gib 0 dial lg'a lh f ~lbhibir603 I'Ih qaa fb'fir»6 bell el«fige
sespotbs7blzdo re'jmhurse ErisAriah monthlyfor the direct costincur'red by Eastman in otherwisk
4&iairi tng required deminer'alized maRe-up ufgzter. "

4, bicreasb in Filterbd Water. Secflcn 6.03(c) is heieby amended by.(a) deletbig "Eve

Inindred'(500) gpm" in the Brstand third lines oftiie section and substituting the same with "seven
hundred (7t)0) gpm aiid (b) adding the foliovzing sentence to the end thereof: "Should Eastman's
fRaily. Cotg'dznsnie Shgrifall exceed twen0bJive percent (25%) when compared ro the steam
delivered io Lasnnan on' inass basis, ai lbs.reqzest,ofSeller, Eastman shall supply io Seller
additionalfibered river tvriter eq'upi &o I.2 fmuliipli cd by, thc Daily Condeirsatz.Shortfall. "

5. Matters ReIated tc PB. til ization Per'icd. Section 4.01(k) is heireby modified by

(a) deleting the words and nuinbers seventy-rwo Iy2) hours" in the sixth line and replacing the
same with "eight (8) hours" and (b) by adding a new Section 4.01(k)(viii) as follows: "In order
to assist Eastman 's operation of the Package Boilers during any PB Utilization Period, SeIler
shall, if requested by Eastman, provide operating personnel of Seller reasonably necessary to

assisi Eastman in the operation ofthe Package Boilersfor aperiod ofup io 30 days at actual cost
to be reimbursed by Eastman In addition, rhroughout the PB Uriiizaiion Period, Eastman shall
be entitled to reasonable access and utilization of necessary portions of ihe Cogen Stre and all
controls, equipment and .support apparatus necessary for proper operation, maintenance and
repair cfthe Package Boilers during the PB Utilization Period; provided, however, that Eastman 's

access and use shall not unreasonably interfere with the ongoing activities ofSeller on the portions
ofthe Cogen Sile noi dedicatedfor Package Boiler operations. "
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6. ~&ma I't I. s tt 10.040)i h by d dhy ddi gth fit* I g:

f. ~h4) ttfl . fa) S Sahib.dafd) 'amhy 0 dbyd hg gth ad
"(i) Seller 's F1'eater lntergsis and the Essential ISBB Facilities (e»eluding any Essenl'lal Gas
Facilities) at aprice equal to thefail mar'kel value of the RZ'MHeater Financed Faclli ty, and(il)",

(b) Section 10.04(d) is also amended by deleting the last sentence and substituting the following:

mThe fair market value shall be determined utilizing the valuation process set forth in
I~Bbir J00'4 .II I db I .

In the event Iirstman elects to purchase 'the Package Boilers, to the wtent the L'ease
Agreement remains in 'effect Eastman shall be entitled to ret4tonable acbesi dnd utilization of
rtecessaryportions ofthe Cogen Site'andallcontrols, equipinevtt and suppoit apparatus necessary
for proper oper'ation, muintenance, repair and replace'ment rof tlie Pdckftge Boile'rs ajler
termination of this Agreement; provided, however, that Easrinan's Access aytd use shall not
unreasonably interfere with the ongol ng activities'fSellei'n'theportions ofthe Cogen Site not
dedicatedfor package Boiler operations. In ihe event that

th''ellerdismari
ties

th project and
removes all of the oihgr cbinponents of the Proj ebl, btut Zastinan 's use ofthe'adkage Boilers
nec'essitates the deferral'f the dismiantleinent and removal of slime, Easiinan shall qzay'he
PropertyTa» assessedagainst the Package Boilers during such utilization ofthe Package Boilers
afler the diisiiiantling oftheother c'omponents ofthe project, as well as' pioratedportion ofthe
Alternate Rent (as defined in the Lease Agreement), in each case based on the area ofthe Cogen
Site iitilizedfor'he Package Boilers. In the event the Lease Agreemeht ts terminated, Eastman
shall also be.entitled to purchase all cqntrols equipment and support apparatus necessaryfor
proper operation, maintenance, repair and replacement of the Package Boi7ers for fair market

I i«lar dl Im
— Ith~llbk I0044:"

ARTICLE X is modified by adding the following:
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9. edification of Certain Consent Ri hts. (a) Section 7.01(a) is hereby modified by
adding the words "or assignment to a Qualified Owner or Operator" atter the words "in Section
7.02" and before the connna in the first line thereof.

(b) Section 7.01'(b) is hereby modified by adding the words "or excluding assignment to a
Qualified Oivner or Operator which shall not require consent" after the words "Notwithstanding
Famgraph '(aj" and before the semi-colon in the first line thereof.

10. Modification of First Offer Ri hts ialified 0'wner. Section 7.03 is hereby
modified by adding the following words to the second line after the word "Affiliate": "or a
Qualified Owner or Operator (including by way ofChange ofControl), "

11. Notice Section. Section 12.02 relating to Notice and Service is hereby amended to
change the Fastman address and Seller address by deleting the existing addresses and replacing
thc same with the following:

'?fto Eastman&
DAK rirnericas LLC
570 KAve
Gaston, SC 29053
rtttn; Site Director
Phone: 803-79)-306'0
Facsimile tto.t 803-926-5058
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E-mail:Leonhaidt al e ol ester com

~lh'thd t,
DAKAmericas LLC
7621 Little Ave.
Suite 500
Charlotte, NC 28226
Attn: General Counsel
Phone:

704-940-7576'acsimile

No.: 704-940-756'0
E-mail:VItamiu.z a' I esterico

Ifto Seller:

Columbia Energy LLC
clo LS Power Development, LLC
One Tower Centre, 21st Floor
East Brunswick, ÃJ088I6
Attn: Asset Manager
Phone: 212-547-291 7
Facsimile No.: (ZIZ) 615-3440
Email:

~W!lt m

LS Power EquityAdvisors, LLC
1700 Broadway, 35'" Floor
¹w York NY 10019
Attn: General Counsel
Phone: (212) 615-3456
Facsimile No.: (212) 615-3440

I

12. . The Parties hereby stipulate and agree that the Amended
ESA remain in full force and effect in accordance with their terms, except as amended hereby.

[Signaturh Page Follows]
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IN WITNESS WHEREOF, the parties hereto have caused this Fourth Amendment to be duly
executed and delivered by their proper and duly authorized officers as of the day and year first
above written.

By:
Nam
Till

COLUMBIA ENERGY LLC
Atelanctto utl ez

orate Artrnlnlstration

By:
Nam
Titl
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EXECUTION COPY

~EXHIBIT 'I 0.B4 I
FAIR MARKET VALVE DETERMINATION PROCEDURE

Follovthig .the terminatipn.of the. Amended ESA pursitant to Section 10.04]d), at the request Byf
'East'man 4'efore or after Eastttrau excicise5 auy op'tion to piircltase.equip»lent its get fotth in the
Bttgrcetueitt- (the "Equipment"), Eastman shall be entitle'd to have the fair tttarket value 6f the
Equip'mept estabtiettedqis follows:

1. For purposesitercof, "fair market vttlue" means tlie anticipated urttoultt that Seller
could reasonably beetfpecte'd to receive from the sale oftttulttetitified equipment"-AS IS, VtFIERE
IS" and@tbject to removal fram the CogenSite, ussumfng that Seller hashad areusonubie time to
locate.tt ptfrctuutc'r whd ltas utspccted the personal property, and that Seller is not under any
cortipnlsion to'elland the prospective pmcilaser'l under no compulsion to purchase.

'2. Upon the request ofEastmauBSelterand Eastman.shall meetuasoon as practicable,
Eu't in any event within ten (I'0) da54s after a request.Toua uteetitig is made by Easttriau, aqd the
parlic's sliall attdmpt to I»rive at a mutually acceptable dollar amount to serve as the fair market
va1ue for thc Equipment. Iftigreement is reached, the dollar amount agreed upon shall be deemed
thcTiir t»arket vaitte. Ifagreement is notreached vritmn 6ve (5) 0'aye afterthe meeting (the "Initial
Agreement Period"), no fuithcr determination of tlie fhir market value shall be re'quired for the,
Equipment unless Eastman elect to continues to participate as provided below,.until tlie fair'arket
valiie is established,

3. Al Eastman's request made prior to the expiration of the Initial Agreementperiod,
Seller and Eastinan shall meet in personvdtliin ten (I 0) days after Initial Agreement Period ekpir'es
and exchange their respective deteiminations of the fait market valueof the Equtpment in writing
(each, a "Determination"). If each Determination is itlentfcal; such'D'etermina'tions shall establish
the faii market value. Ifeach Deterrttlnation is ub't identical, the parties shall attempt to agree uport
tire Giir m'arket value at such meeting tor within five (5) 'days thereafter. If such effort fails, the
parties shall pr'omptly select by iuutual agreemcnt an independent tippmiser with at least fifteen
'(l5), yeais of experic»cc in 'appraising industrial eqtupment sit»liar to the Equipment (the
"Appnu'ser"). Once the Appraiser is engaged, 'the two Dcsigfiatious shall be aiibniitted to the
Appraiser, who,shall within ftieen (15) days aller receipt of the Designations, notify IBoth parties
of the Designalion wMch tlie Appraiser determines in their'iofessionel judgment is the clos»st to
thb actual Fair market value for: the Equipmept. Upon tuceipt ofsuch notice frqm the Appraiser,
tttc selected Designa'tion shall establish the,fair market Yalu'e for pluposcxofany purch'ase option
of Eastman under the Agreement. Irrespective of the. forgoing, in the evbnt that 'the Appraiser
determines that the fair m'arket value is between tha Itwo Designatioue, the Appraiser shall be
entitled tc use the average of the two Designations to establish the fair market value.

4. In the event that Sellei and Eastman are unable to jointly agree on the selection of
the Appraiser within five (5) business days after they are requested to do so by either party, then
the parties agree to allow the American Arbitration Associgtion, or any successor organization, to
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designate the Appraiser in accordance with the rules, regulations and/or procedures then obtaining
of the American Arbitration Association cr any successor org'auization.

5; The cost of the Appraiser; as well as any proceeding reqtured to select the
Appraisel; shall be borne by the party whose designation is not selected bj the Appraiser (or split

..equally if the Appraisei aveiages the 9'esignaCicns).
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EXECUTION COPY

IBIT 19.08

FORM OF GUARANTY OF PAYMENT

THIS AGREEMKNT ISSUMECT TO ARHITRATIGNPURSUANT'O.

THL/YXiDERAL AIIBITRATIGNACT AND /GR 154840 ET- SK
GP THE SGUT CAROLINA CC$IIXGP LAWS I'9M AS

AMENDLiD AND/GR3T&DERAL AW
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Guarantor:.

Attention:

with a copy to:

Attention:
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[NO FURTHER TEXT ON PAGE]
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EXECUTION COPY

GUARANTOR;

[SIGNATURE BLOClq

Acknowledge and Agreed by:
DAK

By:
Al'ej
VP of Corporato Administration
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EXHIBIT A

AmendedESA

fA complete copy of theAmeuderl ESA shall be attached to executed Guaranty, but is othenotse
omittedfrom thisform./

NPcoLue270667a-TBs-(EGhQ 058362-00001
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Bauiple Form 1% for Exhibit 10.08(a) to Fourth Amen&imeut to the ESA

IRREVOCABLE STANDBY I.FTTLR OI'RPDIT NUMBER [LC NUMBER]

ISSUE DATE: [DATE]
EXPIRATION DATE:
AMOUNT: US

BENEFICIARY; APPLICANT;
NATQEN SOUTHEAST POWER, LLC
ON BEHALF OF COLUMBIA ENERGY LLC
ONE TOWER CENTER, 21 ~ FLOOR
BAST BRUNSWICK, NJ 08816

IAIJIPiS AND GENTLEMEN:

AT THF. REQULS'I'ND FOR THE ACCOUNT OP NATGEN SOUTHEAST POWER, LLC (THE
"APPLICANT"), ONE TOWER CENTER, 2lxv FLOOR, AND ON BEHALF OF COLUlvlBIA ENERGY LLC
(nCOLUMRIA ENERGY LLC"), WE, [ISSUING BANK] (THE "ISSUER"), HEREBY ESTABLISH, EFFECTIVE
IMMEDIATELY. IN PAYOR OF [BCNFPICIARY] (THE "BENEFICIARY") OUR IRREVOCABLE STANDBY
LETTER OF CREDIT NO [LC NUMBER] IN THE AGGREGATE AMOUNT OF [AMOUNT JN tVORDS] AND
00/I00 UNITED STATES DOLLARS (U.S,$ [AlvJOUNT IN NUMBERS]) (AS SUCH AMOUNT MAY BE
REDUCED FROJvl TIME TO TIME BY PARTIAL DlkA WS HEREUNDER, THE "STATED AMOUNT").

WE ARE INFORMED BY THE APPI.ICANT THAT THIS J.ETTER Ol'REDIT IS BEING ISSUED IN
CONNECI'ION WITH THAT (NAME OF UNDERLYING AGREEMENT] BET)VEEN BENEFICIARY
AND COI.,UMBIA BNERGY LLC (TFIE "AGREEMEN'I'").

THIS LETI'ER Oli CRI.,DIT IS ISSUED, PRESENTABLE AND PAYABI,E AT OUR OFFICE AT [ISSUING BANK
ADDRESS], AND EXPIRES VVITH OUR CLOSE OF BUSINESS ON [EXPIRATION DATP], OR JF SUCH DATE
IS NOT A BUSliNESS DAY (AS HEREIN AFTER DEFINED), THF. NEXT BUSINFAS DAY (THE "EXPIRATION
DATI'.").

I'UNDS IN PAYMENT Ol' DRAWING UNDER THIS LETTER OP CREDIT ARE AVAILABLE TO THE
BENBJTCIARY BY PAYMENT AGAINST PRESENTATION AT OUR OPI'ICE AS STIPULATED HEREIN ABOVE,
OF BENEFICIARY 'S SIGNED AND APPROPRIATELY COMPMI'ED SIGHT DRAFT(S) IN TIIE PORM OP
EXHJBI'I' ATJ'ACIIED HEREPO, TIIE BENEPICIAKY'S SIGNED AND APPROPRIATELY COiVPPLETED

DRAWING CERTIFICATE(S) IN THE FORM OF EXI II BI'I' A'I"I'ACI JED I ILRC'fO AND THE ORIGINAL I ETTEK
OF CREDIT AND AMENDMENTS (IP ANY),

PARTIAL AND MUI.TIPI,B DRAWINGS ARE PERMITTED HEREUNDER. ANY DRAtVING HONORED
I IEREUN DER BY TIRE ISSUER SHALL REDUCL'HE STATED AMOUNT AVAILABLE FOR DRA)VINGS BY THE
AMOUNT OF ANY DRAVYING HONORBD BY THE ISSUER.

TH IS J.ETTER OF CREDIT IS NOT TRANS PERAB LE.

Al.l. BANKING CI JARGES ASSOCIATED JVITH Tl JIS LETTPR OP CRPDIT ARE POR Tklu ACCOUNT OP THE
APPLICANT.

AS USED HEREIN, "BUSINESS DAY" MEANS ANY DAY OTHER THAN SA'I'URDAY, SUNDAY OR A LEGAL
J-JOJ.IDAY IN NElV YORK
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Sample Form LC for Exhibit 10.08(a) to Fourth Amendment to the ESA

EXCEPT AS OTHBRWJSB EXPRESSLY STATED IN THIS LETTER OP CREDIT, THIS LETTER OP CREDIT IS

SUBJECT TO THB UNIPORM CUSTOMS AND PRACTICE I'OR DOCUMENTARY CREDITS, 2007 REVISION,
INTERNATIONAL Cl&AMBER OF COMMERCB PUBLICATION NO, 600 (THE "UCP") 1VHICH IS
INCORPORATED INTO THE 'I'BXT Ol Tl IIS LETTER OF CREDIT BY THIS REFERENCE, AS TO MATfERS NOT
COVERED BY TNB UCP, AND TO TIIB EXTENT NOT INCONSISTENT WITH THB UCP, THIS I,BTTER OP
CREDIT SHALI, BB GGVFRNED BY AND CONSTR.UED IN ACCORDANCE WITH THB LAIV OF THB STATE OF
NEIV YORK, INCLUDING ARTICLE 5 OP THB UNIPORM COMMERCIAL CODE AS IN EPFECT IN TIIAT S'FATE.

THIS LETTER OF CREDIT SETS PORTH IN PULL THE TERMS OF OUR UNDERTAKING AND SUCH
UNDERTAKING IS INDEPENDBNT OP AND SHALL NOT IN ANY WAY BE MODIPIBD, AMENDED OR
AMPLIFIED BY REASON OF OUR REPERENCE TO ANY AGREEMENT OR INSTRUMENT RBFBRRBD TO OR
IN WHICH Tl IIS LETTER OF CREDIT IS REFERENCED. TG ANY SUCH AGREEMENT OR JNSTRUMENT SHALL
NOT BE DEEMED INCORPORATED I IEREIN BY RBPBRENCE.

VERY TRULY YOURS,
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El[HIBIT I

[BENEFICIARY LETIERI&AD]

FIT DRA T

(DATSI

[ISSUING BANK ADDRESS]

RE: IRREVOCABI3I STANDBY LETTER OF CREDIT NUMBER 839BQCIOOI355

POR THE VA! UE RECEIVED, PAY TO THE ORDER OF [ADD BENEFICIARY NAME] BY WIRB
TRANSFER OF IMMEDIATELY AVAILABLE PUNDS TO THE FOLLOWINQ ACCOUNT:

[NAME OF ACCOIINTJ
[ACCOUNT NUMBERJ
(NAME AND ADDRESS OF BANK AT WHICH ACCOUNT IS IvIAINTAINEDJ
[ABA NUMBER]
[REFERENCE]

THE POLLOWINQ AMOUNT

[INSERT NUMBER OP DOLLARS IN WRITING] UNITED STATES DOLLARS [USS
[INSERT NUMBER OF DOLLARS IN FIGURESJ)

DRAWN UPON YOUR IRREVOCABLE LEITER OF CREDIT NO. [LC NUMBER DATED [ISSUANCE

DATE].

[BENFFICIARY]
BY:
NAMEI
TITLE:
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DRA IVING CPXTIFJCATB

IDA TEA

[ISSUING BANK ADDRESS]

RE: IRREVOCABLE STANDBY LETTER 0? CREDIT NUiMBER [LC NUJvlBER]

I,ADIBS AND GENTLEMEN:

TIIB UNDERSIGiNED, A DULY AUTFIORIZED OFFICER OF [ADD BBNEFICIARY NAIvIE] AS

BENEFICIARY OF TJIE CAP01ONED LL"I JER OF CREDIT (THE "LEI"IER OF
CREDIT") JIEJIEBY CERTIFIES TO [ISSUING BANK] (THE "ISSUER") WITJI RESPBCT TO THB

LETTER OF CREDIT (THB TERMS DEFINED TI IEREJN AND NOT OTHERWISE DEFINED IIEREIN

BEING USED HERBIN AS THEREIN DBFINBD THAT:

"EJTIIER (s) AN EVENT OF DEFAULT IN RESPECT OF COLUMBIA BNERGY
LL C HAS OCCURRED UNDER THE AGREEMENT AND IS CONTIMJING OR (B) 9) THB
LETI'BR OF, CREDIT HAS AN EXPIRATION DATE THAT IS SHORTER TIJAN NQBXBAIBQJ
Xgg3~TFv)[BB~F AND (II) AN APPROPRJATE AMENDMENT BXTDNDJNG Tl IE

EXPJRAITON DATE OR A REPLACEMENT LETTER OF CREDIT WITH AN EXTENDED

FNPIRATION DATBJJAS NOT BEEN DELIVERED TO DAK. THE UNDERSIGNED HBREBY

DEMANDS PAYMENT OF [SAMOUNT]"

FUNDS IN HONOR OP THIS DRAWING ARB TO BE RBlvlITTBD AS FOLLOWS" (INSERT

REMIT('ANCE INS'IRUC'I'IONS)

IN WITNESS WIJEREOI'HE UNDERSIGNED HAS EXECUIBD THIS DRAIVING
CERTIFICATE AS OF THE DAY OF 20

[BENEFICIARY]
BY:
NAlvlE: TITLE:


